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State of NEW York

Department of State Jss:

I hereby certify, that MGID, INC a GEORGIA corporation, filed an
application for Authority to do business in the State of New York on
12/02/2010, I further certify that so far as shown by the records of this
Department, such corporation is astill autherized to do buginess in the
State of New York. : :

ook 7

WITNESS my hand and the offictal seal
of the Depavtment of State at the City of
Albary, this 06tk day of May two
thousand and thirteen,

CES

' First Deputy Secreta : .
201305070086 37 | _rmxﬁﬁMARK
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Controf No. 09000269

STATE OF GEORGIA

Secretary of State

Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
‘ OF
AMENDMENT

NAME CHANGE

I, Brian P. Kemp, the Secretary of State and the Corporations Commissioner of the
State of Georgia, hereby certify under the seal of my office that

MARKETGID USA, INC,

a Domestic Profit Corporation
has filed anticles/certificate of amendment in the Office of the Secretary of State on
10/04/2010 changing its name to
‘MGID, INC

and has paid the required fees as provided by Title 14 of the Official Code of Georgia
Anmnotated. Attached hereio is a true and correct copy of said articles/ certificate of
amendment.

WITNESS my hand and official seal in the City of Atlanta and
the Siale of Georgia on October 4, 2010

Bl

B3rian P, Kemp
Secretary of State

- men — e ———— —TRADEMARK
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Erian P. Kemp

Contral No: 08000269
Date Filed: 10/04/2010 08:00 AM
Secretary of State i

_ ARTICLﬁS OF AMENDMENT
CHANGING THE NAME OF THE CORPORATION
| FROM
i  MARKETGID USA, INC
FoT0
MGID, INC

The current name of the corporation is MarketGid USA, Inc. The corporation is a
—-. Georgia corporatmn B .

- L

o — i wama

“The articles of 1ncorpora~tion of the cdrporation are hereby amendcd as provided herein
and the text of each such amendment is contained herein.

Each amendment contained herein : - was adopted by the unanimous vote of the
corporation’s Board of Directors without shareholder action, which was not required. The
date of each amendment’s adoption is August 20, 2010.

“The articles of incorporation are amended by changing the name of the corporation from

“MarketGid USA, Inc” to “MGID, Inc” The articles are further arnended by deleting
current Article I and replacing it with the following new Article I:

! Article I
Thq: name of thef corporation is MGID, Inc.
—Thé undersined” certifies that a Nofice of Intent to CHange Corpdrate” Nate witha’

publication fee of $40,00'has been or will be mailed or delivered to the official organ of
the county where the initial repistered office of the corporation is to be located,

IN WITNESS WHEREOF, the underslgned executes these Articles of Amendment this
20" day of August, 2010. ' :
|

%M/v-\ | QJWLJ'P“—-——H...

Ryan Brown, Presidemnt
: ‘

KEEM LAW & CoumMsEL, PC
2065 Otd Farge Way
Marictta, GA 30068
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State of Georgia ) ' -::3_;
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Last Insettion; 10/19/10 Ad#: 1579933 Account #; 63617 \

NOTICE OF CHANGE OF CORTORATE NAME Notice is given thal articles of amendinent
which will chiange the name of MarketGrid US4, Inc. to MGID, Ine. have been deliversd to the
Secretary of State for filing in accordance with the Georgia Business Corporation Code. The registered
office of the corperation is Iocated at 1170 Peachires Strect, NE, Suite 800, Atlanta, GA 30309,
#1379933:10/12-2pdp :
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Last Insertion: W/19/10  Ad#: 1579953 Customer #: 63617

KEEN LAW & COUNSEL, PC
2065 QLD FORGE WAY

MARIETTA, GA 30068

PUBLISIIER. '§ AFFIDAVIT

STATE OF GEORGIA
COUNTY OF FULTON
Re: 1570933

" Before mc, the ﬁ:llltli-érs‘ignc‘d,.nﬁulz.l}; PTJEJ]I;‘H_J.I_S da)} pcrﬁonaiiy

came Patrice Grant who, being duly sworn, acsording to law, says
she iz an agent of ATM Media, LLC,, publishers of the

Dhily Reporl, the officizl newspaper published in Atlanta, Ga,

in zaid eounty and state, und that the publication, of which the
annexed is a truc copy, was published in said newspaper as
provided by law on the following dates:

10/12/2010, 10/19/2010

Patrice Grant (Agent}

Kawesmuah Mosley (Notary Public)

Subscribed and sworn Lo before me this 19th of Octaber, 2010.
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Control No, 02000269

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower

#2 Martin Luther King, Jr, Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF |
INCORPORATION

L Karen C Handel, the Secretary of State and the Corporations Commissioner of
the State of Georgia, hereby ceriify under the seal of my office that

MARKETGID USA, INC,

a Domestic Profit Corporation
has been duly incorporated under the laws of the State of Georgia on 01/02/2009 by

the filing of articles of incorporation in the Office of the Secretary of State and by the
paying of fees as provided by Title 14 of the Official Code of Georgia Annotated.

WITNESS my hand and official seal in the City of Atlanta
and the State of Georgia on Jamary 2, 2009

i L Boie

Karen C Handel
Secretary of State

TRADEMARK
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Centrel No: 09000269
Date Filed; 01/02/2009 01:15 PM
Karen < Handel
Secretary of State

ARTICLES OF INCORPORATION
o 7000 JAH -2 AMTE 58

MARKETGID USA, INC.

e LT

. H
i S RIS

HR e

Arficte 1. Name. The name of the Corporation is MarketGid USA, Ine.

Article 2. State of Organization. The Corporation is otrganized pursuant to the provisions of the Georgia
Business Corperation Code (the “Code”),

Article 3. Capital Stock. The total number of shares of stock which the Corporation shall have authority
to issue is not more than 1,000,000 shares of capital stock, par value $1.00, all of which shall be designated
wCarmmon Stock.” The shares of Common Stock shall have unlimited voting rights and shafl be entitled to receive
al of the net assets of the Corporation spon liquidation or dissolution.

Article 4. Registered Office and Registered Agent. The initial registered office of the Corporation shall
be at Suite 800, 1170 Peachtree Street, N.E., Alanta, Fulton County, Georgia 30305, The initial registered agent of
the Corporation at such address shall be Thomas . Harroid, Jr.

Article 5. Principal Office, The initial principal office of the Corporation shall be at 133 Johnson Ferry
Road, Marictia, Georgia 30068,

Article 6. Initial Dirgctors. The initial Board of Directors shall consist of three {3) memnbers,

Article 7. Dirgctor's Liability. No director shall have any liability to the Corporation or o iy
shareholders for monetary darmages for any action taken, or for any failure to teke any action, as a director,
occurring on or subsequent to the date when this provision becomes effective, except that this provizion shalt not
eliminate or timit the liability of a director for (a) any appropriation, in violation of his dutics, of any business
opportanity of the Corporation; (b) acts or amissions which involve intentional misconduct or a knowing violation
of taw; (c) the types of liability set forth in Section 14-2-832 of the Code; or {d) any transaction from which the '
director received an improper personal benefit.

Article 8. Tndemnification. Each person who is or was a director or officer of the Corporation, and each
person who is or was & director of officer of the Corporation who at the request of the Corporation is serving or has
served as an officer, director, parmer, joint venturer, trustee, employes or agent of another corporation, pattership,
joint venture, trust, employee benefit plan ot other enterprise, shall be indemnified by the Corporation against those
expenses (including attorneys’ fees), judgments, fines, penalties and amounts paid i settlement which are allowed
to be paid or reimbursed by the Corporation under the laws of the State of Georgia and which are actually and
reasonably incurred in connection with any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, in which such person may be jinvolved by reason of his being ar
having been a director or officer of this Corporation or of such other enterprises. Notwithstanding apything
contained herein to the condrary, this Article is intended to provide indemnification to gach director and officer of
the Cotporation ta the fullest extent avthorized by the Code, as the same exists or may hereafter be amended (but, in
the case of any such amendment, only 10 the extent that such amendment permits the Corporation to provide broader
rights than said statute permitted the Corporation to provide prior theretn).

Article 9. Incorporater. The name and the address of the Incorporator is Bruce C. MeCall, Miller &
Martin PLLC, Suite 800, 1170 Peachtree Street, N.E., Atlanta, Georgia 30309,

IN WITNESS WHEREOQF, the undersigned has executed thesc Asticles of Incorporatipn effective as of
the 2™ day of January, 2009. I ¢
’ J” '.. E H 1
_ [ P/
State of Georgla SR N VR
Expedite Gieation - Domastic Entity F Page(s) = =

AR

Broce C. MoCall, Incerporater

REEL: 005472 FRAME: 0660



OFFICE OF SECRETARY OF STATE
CORPORATIONS DIVISION
315 West Tower, #2 Martin Luther King, Jr. Drive
Atlanta, Georgla 30334-1530
{404) B56-2817
Ragistered agent, ofcer, entity status Information via the Iarmet
hitp-thwew geargiacorporations.org

KAREN HANDEL

Secretary of State TRANSMITTAL INFORMATION
GEORGIA PROFIT OR NONPROFIT CORPORATIONS

IMPORTANT
Remember to include your e-mait address when completing this transmittal form.

Providing your e-mail address allows us to notify you via e-mail when we receive your filing and when we take
action on your filing. Please enter your e-mail addrass on the line below. Thank you.

E-Mail: jsimoneau@millermartin.com

NOTICE TO AFFLICART: FRINT PLAINLY OR TYPE REMAINDER OF THIE FORM

1. 2008123534

Corporte Name Reservation Number {if ene has baen ohtainad, if arficlas ate being fled without prior reservation, leave this IIne ftank)

MarketGid USA,Inc.

Corporate Name {List exactly as L appears in ariclas)

, Thomas J. Harrold, Jr. | 404-962-6402

Mame of person ﬁ'!ing articles (certificate will be malled to this person, gt address below) Telephona Number

1170 Peachtree Street NE - Suite 800

Addrass

Atlanta GA 30309

City State Zip Code
3

Mail or deliver the following items to the Secretary of State, at the above address:

1) This trangmittal forim
%) Original and otie capy of the Arlicles of Incorporation
3} Fling fee of $100.00 payable o Secretary of Stata, Fillng fees are NON-refundable.

| gertify that a Notice of Incorporation or Notice of Intent to Incorporate with 2 publication fee of $40.00 has been
or will be mailed or delivered to the official organ of the county where the initial registered office of the corporation
is to be located. (List of legal organs is pested at web site; o, the Glerk of Superior Court can advise you of the
official ergasx iy, a pérticular county.)

. . A
P S -'f\'{ . o
; _ R S Tt
N Yy
o

: :

““Authorized signatuie of perécm filing documents / Date

Regquest cortificates and abtaln entity information via the Internet: http:/www.georgiacorporations.org

~—TRADEMARK
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Last Insettion; (1/16/09 Add: 1150439 Account #: 96140

NOTICE OF INTENT TQ INCORFPORATE Natice is given that Articles of
Incomporation which will incorporate MarketGid USA, Ine, have been delivared to the
Secretary of State for filing in accordance with the (Georgla Business Corporation Code,
The initial repistered office of the corpotation will he located at 1170 Peachtree Street NE,
Suite 800, Atlanta, Fulton County, Georgia 30309, and its mitial repistered agent at such
addregs 15 Thomas J, Harmold, Jr.

#1150435:1/9-21p
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Pl Last Insertion; 01/16/09  Ad #: 115043%  Customer #: 96140

MILLER & MARTIN PLLC
1170 PEACHTREE STREET, NE

ATLANTA, GA 30309

PUBLISHER 'S AFFIDAVIT

STATE OF GEORGIA
COUNTY OF FULTON
Re: 1130439
‘ Before me, the undersigned, a Notary Public, this day personally
e e came Monigue Busacy whe being-duly-swem, according to law, says -
she is an agent of the Tngisive Media, publishers of the
Paily Report, the official newspaper publn.hed it Atlanta, Ga,
in said county and state, and that the publication, of wh:ch the
anncxed is a true copy, was published in said newspaper as
provided by law on the following dates:

01/09/2009, 01/16/2009

W et i by, Uy
- AO %,
Pl o \Lw- hm\mﬂﬁl‘@'}."(

Mumqﬁ'n: Bussey (Agent) f{%"%-[_{_ﬁ“ﬂ;\

4/ s

GEORGIA
Kawzemah Maosley (Notary Public)

o
o,
£

o,

Wirry,,

i FER 4 3010
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o
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gy gt
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A0
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&
w}
\.
=
4:«

o,

o,

Subscribed and sworn to before me this 16th of January, 2009.
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Last Insettion: 01/16/09 Ad#: 1150439

MILLER. & MARTIN PLLC
1170 PEACHTREE STREET, NE

ATLANTA, GA 30309

Account # 96140
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[(CORFORATIGN NAME ADDHESS CITY ETATE T
“WMARKETGID UEA, INC 133 JOHNSGH FERRY ROAD Naratta GA 30068
CEO:
CFC:
SEC: ‘
AGT' Harold, Jr., Thomas J. : i 1170 Peachtree Street NE Aanta GA 30300
T ABOVE INFURNATION HAS \ PRINT CORREG TIONS BELOW:
Corporation Addr, 138 JOHNSON FERRY RGAD, Suke 170 Mareta [¢7) A0G6E
TCEEX  Ryan Brown 733 Johnson Ferny Road, Suite 170 Marietta GA 30068
CFG. Ryan Brown 133 Johnson Ferry Read, Sulte 110 Maretta GA 30068
SEGC:  VIachesiav lmisenke ) 133" Tohn%on Femy Road, Suie 110 Marletia A S0EE
AGT: PO BURRGT ATCEFTABELE oA
TCERTIEY THAT 1AM AUTHORIZED 10 S¥aN THIS FORM AND THAT THE IN FORMATION 12 COUNTY OF REGISTERED COLINTY CHANGE OR
. TRLUE AND CORRECT. OFFICE! CORRECTION:
~ - AUTHORIZED SIGNATURE: Thomas J. Hameld, Jr. DATE: 1/14/72008
fATLE.__ Filer

Contrel No: 08000289
Date Filed: 01/14/2008 05:00 PM

STATE OF GEORGIA Karen C Handel

. Secretary of State
2009 Corporation Annual Registration

OFFICE OF SECRETARY OF STATE
Annual Registration Filings
P.O. Box 23038
Columbus, Georgia 31802-3038

Karen C Handel
Secretary of State

Entity Control No. 09000269 information on record as of; 1/14/2009

MARKETGID USA, INC.
133 JOMNSON FERRY RQAD, Suite 110
Marietta GA, 30068

Amount due from this entity is indicated below. Annual fee is $30. If amournt is more than $30, total reflects amount(s) due
from previous year(s). Renew by April 1, 2009

Rerew at www.georgiacorporations.org or by submitting bettom portion with check payable 1o "Secretary of Sfate”.

Officer, address and agent information currently of record is listed below. Please verify "county of registerad office." If correct
and complete, detach bottorn portion, sign, and refum with payment. Or, enter changes as needed and submit. Complete
sach line, even if the same individual serves as Chief Executive Otficer, Chief Financial Officer and Secretary of the

corporation. Please PRINT LEGIBLY,

_Naote: Agent address must be a street address in Georgia where the agent may be served personally. A mail drop or P.O.
i Box does not comply with Georgia law for registered office. P.C. Box may be used for principal office and officers.

Any person authorized by the entity to do so may sign and fite registration (including oniine filing).

Please return ONLY the original form below and fee. Other filings and correspondence should be sent to our Atlanta
address; Corporations Division, 315 West Tower, #2 Martin Luther King Jr. Drive, Atlanta, GA 30334

Visit www.georgiacorporations.org to file online or for more information ak annual registration. Or, call 404-656-2817.

Current information printed below, Review and update as needed. Detach original coupon and return with payment.

BR203 2008 Corporation Annual Registration Amourt Due: $30.00

91 090002697 003000% MARKETGIDUSAINCOODOOL
TRADEMARK
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EIN Individual Request - Online Application

1 Internal Revenue Service

United Stares Deparmment of the Treasuey

EIN Assistant

Page 1 of 1

Your Progress: 1. \dentity 2. Authenticate 3. Addrosses '/ 4. Details 5.EIN(
Congratulations! The EIN has been successfully assigned. Help Toplcs
@ CantheE
EIN Assigned: 26-4058255 before the
letter is re
Legal Name: MARKETGID USA INC
The confirmation letter will be mailed to the applicant. This letter will be the applicant's official IRS notice and
will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by mail.
We strongly recommend you print this page for your records.
Click "Continue" to get additional information about using the new EIN. [__Conti“ngg ::_]
TRADEMARK

hitps:/sa2. wwwié irs.gov/modiein/individual/confirmation.jsp REEL: 005472 FRAME 1066609
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BYLAWS
OF
MARKETGID USA, INC.

Article 1
Offices

Section 1.1 Registered Office and Agent. The Corporation shall have and continuously
maintain a registered office and registered agent in accordance with the provisions of Section 14-
2-501 of the Georgia Business Corporation Code.

Section 1.2 Other Offices. The Corporation may have offices at such place or places
within or without the State of Georgia as the Board of Directors may from time to time appoint
ot the business of the Corporation may require or make desirable.

Article 2
Shareholders

Section 2.1 Annual Meetings. - The annual meeting of the sharcholders for the election
of directors and for the transaction of such other business as may properly come before the
meeting shall be held at such place, either within or without the State of Georgia, on such date
and at such time as the Board of Directors may by resolution provide, or if the Board of
Directors fails to provide, then such meeting shall be held at the principal office of the
Corporation at 10:00 a.m. on the second Tuesday of the fourth (4™) month following the end of
the fiscal year of the Corporation, or, if such date is a legal holiday, on the next following
business day, provided that failure to hold the annual meeting shall not work a forfeiture or
otherwise affect valid corporate acts. The Board of Directors may specify by resolution prior to
any special meeting of shareholders held within the year that such meeting shall be in lieu of the
annual meeting. .

Section 2.2 Special Meetings. Special meetings of the shareholders may be called at
any time by the Board of Directors or the President of the Corporation, and shall be called by the
President when the holders of at least twenty-five (25%) percent of the voting rights of the shares
entitled to vote sign, date and deliver to the Corporation one or more written demands for the
meeting. A written demand by a shareholder for a special meeting may be revoked by a writing
or electronic transmission to that effect by the sharcholder received by the Corporation prior to
the call of the special meeting. Such special meetings shall be held at such place, either within or
without the State of Georgia, s is stated in the call and notice thereof and only such business as
is within the purpose or purposes described in the meeting notice may be conducted.

Scction 2.3 Notice of Meetings: Waiver of Notice.

(a) Except as otherwise required by statute or by the Articles of Incorporation of the
Corporation, as amended (the “Articles”), written notice of each meeting of the shareholders,

TRADEMARK
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whether annual or special, stating the time and place of the meeting, and the purpose of any .
special meeting, shall be served either personally, by mail or by electronic transmission, upon
each shareholder entitied to vote at or to notice of such meeting, not less than ten (10) nor more
than sixty (60) days before the meeting date, unless such shareholder waives notice of the
meeting. If mailed, such notice shall be mailed to the shareholder at such shareholder’s address
shown on the books of the Corporation. Notice of any meeting of shareholders may be given by
the President, the Sectetary or by the person or persons calling such meeting. ’

(b)  Notice of any meeting of shareholders shall not be required to be given to any
shareholder who, in person or by an attorney thereunto authorized, either before or after such
meeting, shall waive such notice by means of a signed writing or electronic transmission
delivered to the Corporation. Attendance of a shareholder at a meeting, either in person or by
proxy, shall of itself constitute waiver of notice and waiver of any and all objections to the place
of the meeting, the time of the meeting, the manner in which it has been called or convened, or
the congideration of a particular matter that is not within the purpose or purposes described in the
meeting notice, except when a shareholder attends a meeting solely for the purpose of stating, at
the begiming of the meeting, any such objection or objections to the holding of the meeting or
the transaction of business. Neither the business transacted at, nor the purpose of, any meeting
need be stated in the waiver of notice of such meeling, except as otherwise required by Section
14-2-706 of the Georgia Business Corporation Code.

Section 2.4 Voting Entitlement of Sharcs. Fach outstanding share of any class or
series of shares of capital stock of the Corporation having veting power shall be entitled to one
(1) vote on all matters requiring a shareholder vote. Except as otherwise required by law or the
Articles, the holders of the outstanding shares of all classes and series of shares of capital stock
of the Corporation shall vote together as a single voting group on all matters presented to the
sharcholders for their action or consideration at any meeting of the shareholders (or by written
consent of the shareholders in lieu of a meeting), and the holders of the outstanding shares of any
single class or series of shares of capital stock of the Corporation shall not be entitled to vote as a
separate voting group.

Section 2.5 Quorum; Adjournment of Meetings.

(@) A majority of the votes entitled to be cast on the matter by the holders of the
outstanding shares of all classes and series of shares of capital stock of the Corporation, whether
present in person or represented by proxy, shall constitute a quorum at all meetings of the
shareholders for the tramsaction of business, except as otherwise provided by law, by the
Articles, or by these Bylaws, as amended (the “Bylaws”). Once a share is represented for any
purpose at a meeting, other than solely to object to holding the meeting or transacting business at
the meeting, it is deemed present for quorum purposes for the remainder of the meeting and for
any adjournment of that meeting unless a new record date is or must be set for that adjourned
meeting.

(b) The holders of a majority of the votes represented at a meeting in person or by
proxy, whether ot not a quotum is present, may adjourn such mecting from time to time. At any
such adjourned meeting at which a quorum shall be present in person or by proxy, any busineas

2 TRADEMARK
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may be transacted that might have been transacted at the meeting as originally called, No notice
need be given of the date, time and place of reconvening of any adjourned meeting, if the new
date, time and place are announced at the meeting before adjournment. Notwithstanding the
above, if a new record date for the adjourned meeting is or must be fixed as provided in Section
211 below, then notice of the adjourned meeting must be given to persons who are shareholders
as of the new record date, pursuant to the provisions of Section 2.3 above.

Section 2.6 Voting, If a quorum exists, action on a matter (other than the election of
directors, which is addressed by Article 3 below) by the shareholders is approved if the votes
cast favoring the action excecd the votes cast opposing the action, unless the Articles, these
Bylaws, or the Georgia Business Corporation Code requires a greater number of affirmative
votes.

Section 2.7 Proxies. At every meeting of the shareholders, including mectings of the
shareholders for the election of directors, any shareholder having the right to vote ghall be
entitled to vote in person or, to the extent permitted by Section 14-2-722 of the Georgia Business
Cotporation Code, by proxy, but no proxy shall be voted after eleven (11) months from its date,
unless said proxy provides for a longer petiod.

Section 2.8 Conduct of Meetings. The President, or in the President’s absence a person
appointed by the Board of Directors. shall preside at meetings of the shareholders. The Secretary
of the Cotporation, or in the Secretary’s abserce, any person appointed by the presiding officer,
shall act as secretary for meetings of the shareholders. ‘

Scction 2.9 Written Consents. Subject to the provisions of Section 14-2-704 of the
Georgia Business Corporation Code, any action required or permitted by the Georgia Business
Corporation Code, or by the Articles or these Bylaws, to be taken at a meeting of the
sharcholders, or at a meeting of any voting group of shareholders, may be taken without a
meeting if a written consent bearing the date of signature and describing the action so taken shall
be signed by persons entitled to vote at such a meeting those shares having sufficient voting
power to cast not less than the minimum number (or numbers, in the case of voting by groups) of
votes that would be necessary to authorize ot take such action at such meeting at which all
shareholders entitled to vote were present and voted.

Section 2.10 Inspectors of Election. All votes by ballot at any meeting of shareholders
shall be conducted by such number of inspectors of election as are appointed for that purpose by
either the Board of Directors or by the presiding officer of the meeting. The inspectors of
election shall decide upon the qualifications of voters, count the votes and declare the results,

Section 2.11 Record Date. The Board of Directors, in order to determine the
sharcholders entitled (i) to notice of or to vote at any meeting of the shareholders or any
adjournment thereof, (ii) to express consent to corporate action in writing without a meeting, (iii)
to demand a special meeting of the shareholders, (iv) to receive payment of any dividend or.other
distribution or allotment of any rights, or (v) to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, shall fix in
advance a record date which shall not be more than seventy (70) days beforc the date of such

3 TRADEMARK
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meeting or the action requiring a determination of the shareholders, and in such case only such
shareholders as shall be shareholders of record on the date so fixed, and that are otherwise
entitled to vote, shall be entitled 10 cuch notice of or to vote at such meeting or any adjouwrnment
thereof, to express consent to such corporate action in writing without a meeting, to demand a
special meeting of the shareholders, to receive payment of any such dividend or other
distribution or allotment of any rights, or to exercise any such rights in respect of stock or to take
any such other lawful action, as the case may be, notwithstanding any transfer of any stock on
the books of the Corporation after any such record date is fixed as aforesaid. A determination of
shareholders entitled to notice of or to vote at a shareholders meeting is effective for any
adjournment of the meeting unless the Board of Directors fixes a new record date, which it must
do if the meeting is adjourned to a date more than one hundred twenty (120) days after the date
fixed for the original meeting.

Article 3
Directors

Section 3.1 Authority. Except as may be otherwise provided in the Articles or by any
written agreement among the shareholders, all corporate powets shall be exercised by or under
the authority of, and the business and affairs of the Corporation shall be managed under the
direction of, the Board of Directors.

Section 3.2 Number. The Board of Directors shall consist of that number of members
to be fixed by resolution or agreement of the shareholders from time to time.

Section 3.3 Election and Term. Subject to any provisions of the Articles or these

| Bylaws to the contrary, (i) directors are elected by a plurality of the votes cast by the shares

entitled to vote in the election at a meeting at which a quorum is present, and (ii) each director
(whether elected at an annual meeting of shareholders or otherwise) shall hold office until the
annual meeting of sharcholders held next after such person’s election, and until a successor shall
be elected and qualified, or until such person’s earlier death, resignation, incapacity to serve or
removal.

Section 3.4 Vacancies. A vacancy on the Board of Directors shall exist upon the death,
resignation, ¥emoval or incapacity to serve of any director; upon the increase in the number of
authorized directors; and upon the failure of the shareholders to elect the full number of directors
authorized. If any vacancies shall occur on the Board of Directors, the remaining directors shall
continue to act, and such vacancies may be filled by a majority vote of the remaining directors
then in office, though less than a quorum, and, if not filled by prior action of the directors, may
be filled by the sharcholders at any meeting held during the existence of such vacancy. A -
vacancy that shall occur at a specific later date (by reason of a resignation effective at a later date
or otherwise) may be filled before the vacancy occurs, but the new director may not take office
until the vacancy occurs. Each director elected to fill a vacancy shall be elected for the
unexpired term of such director’s predecesser in office, or until such director’s earlier death,
resignation, incapacity to serve or removal.
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Section 3.4 Place of Meetings. The Board of Directors may hold its meetings at such
place or places within or without the State of Georgia as it may from time to time determine.

Section 3.5 Compensation of Directors. Directors may be allowed such compensation
for attendance at regular or special meetings of the Board of Directors and of any committees
thereof as may be from time to time determined by resolution of the Board of Directors.
Additionally, the Corporation shall pay the reasonable out-of-pocket expenses incurred by each
member of the Board of Directors in connection with performing such person’s duties as a
member of the Board of Directors, including without limitation the reasonable out-of-pocket
expenses incurred by such person for attending meetings of the Board of Directors or any
committee thereof.

Section 3.6 Resignation, Any director may resign at any time by delivering notice in
writing or by electronic transmission to the Board of Directors. The resignation shall be
effective when delivered, unless the notice specifies a later effective date of such resignation.

Section 3.7 Removal. The shareholders may declare the position of a director vacant,
and may remove such director for cause at a special meeting of the shareholders called for such
purpose, on the occurrence of any of the following events: the director has been declared of
unsound mind by a final order of court; the director has been convicted of a felony; the director
has failed to attend any meeting of the Board of Directors for at least a year and a half; or the
director has been presented with one or more written charges, has been given at least ten (10)
days’ notice of a hearing at which such person may have legal counsel present, and has been
given the opportunity for such a hearing at a meeting of the shareholders. The shareholders may
also declare the position of a director vacant, and may remove such director without cause, by a
vote of two-thirds (2/3) of the votes cast by the shares entitled to vote at a special meeting of the
shareholders called for such purpose at which a quorum is present.

Section 3.8 Initial Meeting, Each newly elected Board of Directors shall meet (i) at the
place and time which shall have been determined, in accordance with the provisions of these -
Bylaws, for the holding of the regular meeting of the Board of Directors scheduled to be held
first following the annual mesting of the shareholders at which the newly elected Board of
Directors shall have been elected, or (ii) if no place and tite shall have been fixed for the
holding of such meeting of the Board of Directors, then immediately following the close of such
annual meeting of shareholders and at the place thereof, or (iii) at such time and place as shall be
fixed by the written consent of all the directors of such newly elected Board of Directors. In any
event no notice of such mesting to the newly elected directors shall be necessary in order legally
to constitute the meeting.

Section 3.9 Apnual and Regular Meetings. The annual meeting of the Board of
Directors for the purpose of electing officers and transacting such other business as may be
brought before the meeting shall be held each year immediately following the annual meeting of
sharcholders, provided that the failure to hold the annual meeting shall not work a forfeiture or
otherwise affect valid corporate acts. Other regular meetings of the Board of Directors may be
held at such time and place within or without the State of Georgia as shall from time to time be
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determined by the Board of Directors by resolution, and such resolution shall constitute nofice
thereof. No further notice shall be required in order legally to constitute such regular meeting.

Section 3.10 Special Meetings. Special meetings of the Board of Directors may be
called by the President and shall be called by the President or the Secretary on the written request
of any two (2) or more directors delivered to such officer of the Corporation. Written notice of
the date, time and place of such meetings shall be given to each director at least two (2) days
before the meeting either in person, by telephone, by electronic transmission or by mail or
private carrier, Any such special meeting shall be held at such date, time and place within or
without the State of Georgia as shall be stated in the notice of meeting. No notice of any special
meeting of the Board of Directors need state the purposes thereof.

Section 3.11 Waiver of Notice. A director may waive any notice required by this
Article 3 before or after the date and time stated in the notice. Except as provided below, the
waiver must be in writing or by electronic transmission, signed by the director entitled to the
notice, and delivered to the Corporation for inclusion in the minutes or filing with the corporate
records. A director’s attendance at or participation in a meeting waives any required notice o
such director of the meeting unless the director at the beginning of the meeting (or promptly
upon such director’s arrival) objects to holding the meeting or transacting business at the meeting
and does not thereafter vote for or assent to action taken at the meeting.

Section 3.12 Quorum; Voting.

(2) At all meetings of the Board of Directors, the presence of a majority of the
authorized number of directors shall constitute a quorum for the transaction of business, except
as may be otherwise specifically provided by law, by the Articles or by these Bylaws.

(b)  If a quorum is present when a vote is taken, the affirmative vote of a majority of
the directors present is the act of the Board of Directors, except that a Supermajority vote of the
Board of Directions shall be required to (1) appoint and remove Officers of the Corporation; 2)
approve a budget; (3) approve and execute a contract for more than $100,000.00; and (4)
approve any business loans or guarantees of loans on behalf of the Company.

() In the absence of a quorum, a majority of the directors present at any meeting may
adjourn the meeting from time to time until a quorum is reached. Notice of any adjourned
meeting need only be given by announcement at the meeting at which the adjournment is taken.

Section 3.13 FElectronic Communications. Members of the Board of Directors, or any
committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors, or any committee, by any means of communication (such as conference telephone or
similar communications equipment) by which all directors participating in the meeting may
simultancously hear each other during the meeting, and such participation in a meeting shall
constitute presence in person at the meeting.

Section 3.14 Conduct of Meetings. The President, or in the President’s absence the
Vice President, if any, named by the Board of Directors, shall preside at meetings of the Board of
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Directors. The Secretary of the Corporation, ot in the Secretary’s absence any person appointed
by the presiding officer, shall act as secretary for meetings of the Board of Directors.

Section 3.15 Action by Written Consent. Any action required or permitted to be taken
at any meeting of the Board of Directors or of any commitiee thereof may be taken without a
meeting if the action is taken by all members of the Board of Directors (or all members of such
committee, as the case may be). The action must be evidenced by one or more consents in
writing or by electronic transmission describing the action taken, signed by each director (or
each member of the commiltee, as the case may be), and delivered to the Corporation for
inclusion in the minutes or filing with the corporate records. A consent signed and delivered by
a director (or commitiee member, as the case may be) pursuant to this Section 3,15 has the effect
of a meeting vote and may be described as such in any document.

Article 4
Committees

Section 4.1 Powers and Composition of Committees.

(a) The Board of Directors may, by a resolution adopted by a majority of the entire
Board of Directors, designate an Executive Committee and/or one (1) or more other commiliges,
which other commitices shall have such names and shall have and may exercise such powers of
the Board of Directors in the management of the business and affairs of the Corporation as may
be determined from time to time by the Board of Directors, except the powers denied to the
Executive Committee.

(b)  Each member of a commiliee shall remain a member of such committee for the
term for which such person has been appointed and until such person’s successor on the
committee is appointed, or until such person’s earlier death, resignation, removal or cessation as
a director.

(c) The Board of Directors shall have the power at any time to remove any or all of
the members of any committee, with or without cause, to fill vacancies on any such committee,
and to dissolve any such committee, all subject to the provisions of this Section 4.1,

Section 4.2 Executive Committee — Powers and Limitations. If an Executive
Committee is designated, then during the intervals between the meetings of the Board of
Directors, the Executive Committes may exercise all of the powers of the Board of Directors in
the management of the business affairs of the Corporation, including all powers specifically
granted to the Board of Directors by these Bylaws or by the Articles, and may authorize the seal
of the Corporation to be affixed to all papers which may require it; provided, however, that the
Executive Committee shail not bave the power to amend or repeal any resolution of the Board of
Directots that by its terms shall not be subject to amendment or repeal by the Executive
Committee, and the Executive Committee shall not have the authority of the Board of Directors
in reference to (1) amending the Articles; (2) adopting, amending or approving a plan of merger
or share exchange not requiring shareholder approval; (3) adopting, amending or repealing the
Bylaws; (4) the filling of vacancies on the Board of Directors or on amy of its commitiees; (5)
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approving or proposing to the shareholders action that the Georgia Business Corporation Code
requires to be approved by the shareholders; (6) the sale, lease, exchange or other disposition of
all or substantially all of the property or assets of the Corporation; (7) the removal of any or all
of the officers of the Corporation; or (8) a voluntary dissolution of the Corporation or a
revocation of any such voluntary dissolution.

Section 4.3 Execcutive Committee — Meetings. If an Executive Committee is
designated, the Executive Committee shall meet from time to time on the call of the President or
of any one (1) or mote members of the Executive Committee. Meetings of the Executive
Committee may be held at such place or places, within or without the State of Georgia, as the
Executive Committee shall determine or as may be specified or fixed in the respective notices of
such meetings. The Executive Committee may fix its own rules of procedure, including
provisions for notice of its meetings, shall keep a record of its proceedings, and shall report these
proceedings to the Board of Directors at the meeting thereof held next after such meeting of
the Executive Committee. All such proceedings shall be subject to revision or alteration by the
Board of Directors except to the extent that action shall have been taken pursuant to or in
reliance upon such proceedings prior to any such revision or alteration. The Executive
Committee shall act by majority vote of its members.

Article 5
Officers

Section 5.1 Election and Term.

{(a) The officers of the Corporation shall consist of a President, a Secretary, a
Treasurer and such other officers, including one or more Vice Presidents, as may be elected by
the Board of Directors. The Board of Directors may designate a Vice President as an Executive
Vice President and may designate the order in which other Vice Presidents may act. The Board
of Directors may also appoint such other officers and assistant officers as it shall deem
necessary, including one or more Assistant Vice Presidents, one or more Assistant Treasurers,
and one or more Assistant Secretaries. The same individual may simultaneously hold more than
one office in the Corporation.

()  Each officer shall hold office for the term for which such officer has been elected
or appointed and until such officer’s successor has been elected or appointed and has qualified,
or until such officer’s earlier resignation, death, removal or termination of such person’s office.

Section 5.2 Removal and Resignation; Vacancies,
(a) The Board of Directors may remove any officer at any time with or without cause.
(b) Any officer may resign at any time by delivering notice in writing or by glectronic

transmission to the Corporation. The resignation shall be effective when the notice is effective,
or at such future effective date as may be specified in such notice.
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) Any vacaney in any office, however occurring, may be filled by the Board of
Directors, unless the Articles shall have expressly reserved such power to the shareholders.

Section 5.3 Compensation, The compensation of the officers shall be fixed from time
to time by the Board of Directors, except that the Board of Directors may delegate to any officer
or officers the power to fix the compensation of any officer appointed in accordance with Section
5.1. No officer shall be prevented from receiving such compensation by reason of the fact that
such officer is also a director of the Corporation.

Section 5.4 President. The President shall be the chief executive officer of the
Corporation, shall give general supervision and direction to the affairs of the Corporation, shall
have general and active management of the business of the Corporation, and shall see that all
orders and resolutions of the Board of Directors are carried into effect, all subject to the direction
of the Board of Directors. The President shall also have such powers and perform such duties as
are specifically imposed upon the President by law and as may be assigned 1o the President by
the Board of Directors. The President shall have the authority to execute contracts, mortgages,
agreements ot instruments under the seal of the Corporation. The President shall be gx officio a
member of all committees of the Board of Directors, unless otherwise provided in the resolution
appointing such committees, The President shall call meetings of the shareholders, the Board of
Directors, and the Executive Committee to order and shall act as chairman of such meetings.

Section 5.5 Vice Presidents. The Vice President or Vice Presidents, if any, sball
perform such duties and exercise such powers as the President or the Board of Directors shall
request or delegate. Tn the absence of the President, or in the event of the President’s death or
inability to act, the Vice President shall perform the duties of the President, and when so acting,
shall have all of the powers of and be subject to all of the restrictions upon the President;
provided, however, that if there is more than one (1) Vice President, any Vice President shall
have the authority to execute contracts, mortgages, agreements or instruments under the seal of
the Corporation, subject to all of the restrictions upon the President relating to such functions,
but all other duties of the President shall be performed by the Vice President so designated at the
time of such person’s election, or in the absence of any such designation, then in the order of
election (or if more than one (1) Vice President is elected at the same meeting, in the order in
which they are listed in the resolution electing them), and when so acting such Vice Presideni(s)
shall have all of the powers of and be subject to all of the restrictions upon the President. The
Assistant Vice Presidents shall perform such duties and exercise such powers as the President or
the Board of Dircctors shall request or delegate.

Section 5.6 Secretary. The Secretary shall attend all mectings of the Board of Directors
and all meetings of the sharcholders, shall record all votes and the minutes of all proceedings in
books to be kept for that purpose, and shall perform like duties for the committees of the Board
of Directors when required. The Secretary shall give, or cause to be given, any notices required
to be given of any meetings of the shareholders and of the Board of Directors, and shall perform
such other duties as may be prescribed by the Board of Directors or the President. The Assistant
Secretary or Assistant Secretaries shall, in the absence or disability of the Secretary, or at the
Secretary’s request, perform the duties and exercise the powers and authority herein granted to
the Secretary.
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Section 5.7 Treasurer. The Treasurer shall be the chief financial officer of the
Corporation and shall have charge of and be responsible for all funds, securities, receipts and
disbursements of the Corporation, and shall deposit or cause to be deposited, in the name of the
Cotporation, all monies or other valuable effects in such banks, trust companies or other
depositories as shall from time to time be selected by the Board of Directors. The Treasurer
shall keep or cause to be kept in the books of the Corporation provided for that purpose a true
account of all transactions, and of the assets and liabilities, of the Corporation. The Treasurer
shall prepare and submit to the President such (inancial statements and schedules as may be
required to keep the President currently informed of the operations and financial condition of the
Corporation, and shall render to the President and the Board of Directors, whenever requested,
an account of the financial condition of the Corporation. The Treasurer shall also perform all the
duties incident to the office of treasurer of a corporation, and such other duties as may be
assigned to the Treasurer by the Board of Directors or the President.

Article 6
Stock

Section 6.1 Share Certificatcs. The shares of stock of the Corporation shall be
represented by a certificate or certificates in such form as the Board of Directors may from time
to time adopt. The share certificates shall be consecutively pumbered (by class and series, if
applicable), and the issuance of the shares shall be duly recorded in the books of the Corporation
as they are issued. Each share certificate shall state on its face ihe name of the Corporation, the
holder’s name, the number of shares represented thereby, the class of shares and series, if any,
represented thereby, that the Corporation is organized under the laws of the State of Georgia, the
date of issue of such shares, and the par value of each share or a statement that the shares are
without par value, Each share certificate shall also bear all legends required by Georgia law and
by any written agreement among the shareholders. Each share certificate shall be signed, either
manually or in facsimile, by the President or a Vice President, and may (but need not) be signed
by the Treasurer, Assistant Treasurer, Secretary or Assistant Sceretary, if such officer or officers
have been elected or appointed by the Corporation. If the share certificate is signed in facsimile,
then it must be countersigned by a transfer agent or registered by a registrar other than the
Corporation itself or an employee of the Corporation. The transfer agent or registrar may sign
either manually or by facsimile. If the person who signed a share certificate, either manually or
in facsimile, no longer holds office when the share certificate is issued, the certificate is
nevertheless valid. No share certificate shall be issued until the consideration for the shares
represented thereby has been fully paid.

Section 6.2 Sharcholder Records. The Secretary shall keep a record of the
shareholders of the Corporation which readily indicates in alphabetical order or by alphabetical
index, and by classes of stock, the names of the sharcholders entitled to vote, the addresses of
such sharcholders, and the number of shares held by such shareholders. Said record shall be
presented at all meetings of the sharcholders.

Section 6.3 Stock Transfers. The shares of stock of the Corporation shall be transferred
on the books of the Corporation upon surrender to the Corporation of the share certificate or
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certificates representing the shares to be transferred, accompanied by an assignment in writing of
such shares properly executed by the shareholder of record or such shareholder’s duly authorized
attorney-in-fact and with all taxes on the transfer, if any, having been paid. The Corporation
may refuse any requested transfer until furnished evidence satisfactory to it that such transfer is
proper. Upon the sumender of a share certificate for transfer of stock, such share certificate shall |
at onee be conspicuously marked on its face “Cancelled” and filed with the permanent stock
records of the Corporation. The Board of Directors may make such additional rules concerning
the issuance, transfer and registration of shares of stock as it deems necessary.

Section 6.4 Shareholder Rights. The Corporation shall be entitled to treat the record
holder of any share of stock of the Corporation as the person entitled to vote such share (if such
share represents voting stock) and to receive any dividend or other distribution with respect to
such share, and for all other purposes and accordingly shall not be bound to recognize any
equitable or other claim to or interest in such share on the part of any other person, whether or
not it shall have express or other notice thereof, except as otherwise provided by law.

Section 6.5 Transfer Agent. The Board of Directors may appoint one or more transfer
agents and one or more registrars and may require each stock certificate to bear the signature or
signatures of a transfer agent or a registrar or both.

Section 6.6 Replacement Certifieates. Any person claiming a share certificate 1o be
lost, stolen or destroyed shall make an affidavit or affirmation of the fact in such manner as the
Board of Directors may require and shall, if the Board of Directors so requires, give the
Cotporation a bond of indemnity in form and amount, and with one or mote sureties, satisfactory
to the Board of Directors, as the Board of Directors may require, whersupon an appropriate new
certificate may be issued in lieu of the one alleged to have been Jost, stolen or destroyed.

Article 7
Indemnification

Section 7.1 Defined Terms. All capitalized terms used but not defined in this Article 7
shall have the meanings assigned to such terms in Part 5 of Article 8 of the Georgia Business
Corporation Code,

~ Scction 7.2 Indemnification of and Advancement of Expenses to Directors and
Board-Elected Officers. The Corporation shall provide indemnification and advance expenses
(including counsel fees) to its Directors and to its officers elected by the Board of Directors (the
“Board-elected Officers”), in each case to the fullest extent permitted by law. In accordance
with and subject to the limitations of Section 14-2-856 of the Georgia Business Corporation
Code, such indemnification against Liabilities and advances for expenses (including counsel
fecs) may be made without regard to the other provisions of Part 5 of Article 8 of the Georgia
Business Corporation Code, except that no advancement or reimbursement of expenses to
Directors or Board-elected Officers in accordance with the foregoing sentence shall be made in
advance of the final disposition of the applicable Proceeding unless the proposed indemnitee
firrnishes the Corporation a written affirmation of his or her good faith belief that he or she hag
not engaged in conduct that could lead to liability for the matters described in Section 14-2-
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856(b) of the Georgia Business Corporation Code, and he or she furnishes the Corporation a
written undertaking, executed personally or on his or her behalf, to repay any advances if it is
ultimately determined that he or she is not entitled to indemnification under this Article 7, the
Articles or Part 5 of Article 8 of the Georgia Business Corporation Code.

Section 7.3 Miscellaneous. To the extent that the provisions of this Article 7 are held
to be inconsistent with the provisions of Part 5 of Article 8 of the Georgia Business Corporation
Code, such provisions of the Georgia Business Corporation Code shall govern. The rights of a
director or officer hereunder shall be in addition to any other rights with respect to
indemnification, advancement of expenses or otherwise that such director or officer may have
under contract, the Articles, the Georgia Business Corporation Code or otherwise. No
amendment, modification or rescission of this Article 7, or any provision hereof, the effect of
which would diminish the rights to indemmification against Liabilities or advancement of
expenses (including counsel fees) as set forth herein shall be effective as to any Director or
Board-elected Officer of the Corporation with respect to any act or omission by such person
prior to the effective date of such amendment, modification or rescission.

Article 8
Miscellaneous

Section 8.1 Inspection of Books. The Board of Directors shall have power to determine
which accounts, books and records of the Corporation, if any, shall be open to the inspection of
the shareholders, except with respect to such accounts, books and records as may by law be
specifically open to inspection by the shareholders, and shall have the power to fix reasonable

“rules and regulations not in conflict with the applicable laws, if any, for the inspection of

accounts, books and records which by law or by determination of the Board of Directors shall be
open to inspection, and the shareholders® rights in this respect are and shall be restricted and
limited accordingly.

Section 8,2 Fiscal Year. The fiscal year of the Corporation shall be fixed from time to
time by resolution of the Board of Directors.

Section 8.3 Seal. The seal of the Corporation shall be in such form as the Board of
Directors may from time to time approve. In the event it is inconvenient to use a seal at any
time, the signature of an authorized officer of the Corporation, followed by the word “SEAL” or
“CORPORATE SEAL” enclosed in parenthesis or scroll, shall be deemed to be the seal of the
Corporation.

Section 8.4 Depositories, Checks and Drafts. All funds of the Corporation not
otherwise employed shall be deposited from time to time in the name of the Corporation in such
banks, trust companies or other financial institutions as the Board of Directors may from time to
time designate. All checks, drafts or other orders, not exceeding $50,000.00, for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation shall be

_ signed by such officer or agent of the Corporation in such manner as shall from time to time be

determined by the Board of Directors. All checks, drafts or other orders, exceeding said
$50,000.00 shall be signed by two (2) officers or agents of the Corporation as shall be
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determined by the Board of Directors.

Section 8.5 Contracts. All contracts, agreements, deeds, mortgages, leases, documents
and other instruments (collectively, the “Contracts™) shall be signed in the name of and on
behalf of the Corporation by the President, and/or by such other officers or agents authorized by
the Board of Directors from time to time. The Board of Directors’ authorization of an officer or
agent of the Corporation to enter into, execute and deliver any Contract in the name of and on
behalf of the Corporation may be general or confined to specific instances.

Section 8.6 Insurance. The Corporation may provide, at no cost to the directors and
officers of the Corporation, errors and omissions/directors and officers liability insurance, in
amounts determined by the Board of Directors, which shall be the same for all members of the
Board of Directors.

‘Section 8.7 Amendment. The Board of Directors shall have the power to alter, amend
or repeal these Bylaws o1 to adopt new bylaws, but any bylaws so altered, amended, repealed or
adopted by the Board of Directors may be rescinded, altered, amended or repealed by the
shareholders, and new bylaws may be adopted by the shareholders. The shareholders may
prescribe that any bylaw or bylaws adopted by them shall not be altered, amended or repealed by
the Board of Directors. The shareholders shall also have the power to alter, amend or repeal
these Bylaws or to adopt new bylawa.

Section 8.8 Construction. In the event of any conflict between the terms of these
Bylaws and the terms of the Articles or of any written agreement among the shareholders, the
terms of the Articles and of the writien agresment among the shareholders shall govern and
control. Whenever in these Bylaws reference is made to a specific section of the Georgia
Business Corporation Code, such reference shall be deemed to refer to such section as amended
from time to time or any successor provision. If any of the provisions of these Bylaws (including
any provision within a single sentence) is held by a court of competent jurisdiction to be invalid,
void or otherwise unenforceable, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law.

IN WITNESS WHEREOF, the undersigned Officer hereby attests that the foregoing
Bylaws were adopted as the Bylaws of the Corporation by the act of the Board of Directors of
the Corporation, effective as of the 2™ day of January, 2009,

Dy Q Pl

TKomas J. Harrold, Jr.. Assistant Secretary
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